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__CORPORATION 

(Exact name of registrant as specified in its Charter) 


Texas 

(State or other jurisdiction of 
incorporation or organization) 

3000 Diamond Park Drive 
Dallas, Texas 

(Address of principal executive offices) 


75-0675400 

(I.R.S. Employer Identification No.)! 


75247 
(Zip Code) 


Registrant’s telephone number, including area code: 214/634-4011 
Securities registered pursuant to Section 12(b) of the Act: 
Title of each class: 


Series A Preferred Stock, par value $1 
Common Stock, par value $1 


Name of each exchange on 
which registered: 

New York Stock Exchange 
New York Stock Exchange and 
Pacific Stock Exchange 


Indicate by check mark whether the registrant(l) has filed all reports required to be 
filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 
months (or for such shorter period that the registrant was required to file such reports), and 
(2) has been subject to such filing requirements for the past 90 days. 

Yes__ No _ 

The aggregate market^ value of the voting stock held by non-affiliates of the registrant 
as of May 31, 1983 was: 

Series A Preferred $ 3,370,167 

Common $184,460,834 

Class B Common $ 65,915,039 

(APPLICABLE ONLY TO CORPORATE REGISTRANTS) 

The number of shares outstanding of each of the issuer’s classes of common stock, as 
of May 31, 1983 was: 

Common Stock 7,543,320 

Class B Common Stock 3,896,395 

(DOCUMENTS INCORPORATED BY REFERENCE) 


Portions of the annual report to shareholders for the year ended March 31, 1983 are 
incorporated by reference into Part II. 

Portions of the annual proxy statement for the year ended March 31, 1983 are 
incorporated by reference into Part III. 














i, 

- ;■ 

i 

* 

-i3 





TABLE OF CONTENTS 
FORM 10-K ANNUAL REPORT - 1983 
ZALE CORPORATION 


Page 


PART I 

Item 

1 . 

Business, 

3 

Item 

2. 

Properties, 

5 

Item 

3. 

Legal Proceedings. 

6 

Item 

4. 

Submission of Matters to a Vote 
of Security Holders. 

6 

PART II 

Item 

3. 

Market for Registrant’s Common Equity and Related 
Stockholder Matters. 

7 

I tern 

6. 

Selected Financial Data. 

7 

Item 

7. 

Management's Discussion and Analysis of Financial 

Condition and Results of Operations. 

7 

Item 

8. 

Financial Statements and Supplementary Data. 

7 

Item 9. 

PART III 

Disagreements on Accounting and Financial Disclosure. 

8 

Item 

10. 

Directors and Executive Officers of the Registrant. 

9 

Item 

11. 

Managernt Remuneration* 

11 

Item 

12. 

Security Ownership of Certain Beneficial Owners 
and Management. 

11 

Item 

13. 

Certain Relationships and Related Transactions. 

11 

PART IV 

Item 

14. 

Exhibits, Financial Statement Schedules and Reports on 
Form 8-K. 

12 


2 



PART I 


Item 1 : Business, 

Zale Corporation, a Texas corporation organized in 1924, is one of 
the nation’s leading specialty retailing firms and is the world’s largest 
retailer of diamond jewelry merchandise* In support of its retail operations, 
the Company is Involved internationally in the purchasing and wholesaling of 
diamonds and other precious gems and also operates its own diamond-cutting 
and diamond jewelry manufacturing facilities. 

The Company is headquartered in Dallas, Texas, and has more than 
1,500 retail outlets, mostly in regional shopping malls, shopping centers and 
leased departments in department stores, located in 49 states, Puerto Rico, 
West Germany, the United Kingdom, Canada, Switzerland, France, Guam and 
Japan. 


The retail jewelry industry is highly competitive and the Company’s 
stores and leased departments compete with independent retailers, department 
stores and other retail jewelry chains. The Company believes, however, that 
it occupies a relatively strong position in the industry as the result of 
its established network of retail outlets, the vertical integration of 
certain aspects of its jewelry operations and its established reputation as 
a service oriented retailer of quality merchandise. 

The Company’s business, like that of many other retailers, is 
highly seasonal. The Christmas quarter traditionally produces approximately 
40% of the Company’s annual sales and historically has accounted for an even 
higher percentage of its annual net earnings* The Company must maintain 
inventory levels sufficient to meet seasonal demands and to offer customers 
an assortment of merchandise that will stimulate sales. Merchandise is sold 
for cash, on bank and national credit cards and on the Company’s own credit 
programs. The Company holds no material patents, licenses, franchises or 
concessions; however, the trade names of established retail jewelry firms 
are important to the Company in maintaining Its competitive position in the 
retail industry* 

Retail Operations 


The Company conducts its retail business through the following 
operating Divisions, which employ approximately 13,500 persons. Of the 
Company’s retail Divisions, all are oriented to the sale of jewelry except 
the Aeroplex Division* 

Zale Jewelers Division operates 793 stores in 48 states and Puerto 
Rico, primarily under the name Zales Jewelers* The average store contains 
approximately 1,500 square feet and carries merchandise principally In the 
medium price range of $150 to $350 per item. During 1983, revenues from 
this Division totaled $398 million, or 42% of the Company’s total consolidated 
revenues. 
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Fine Jewelers Guild Division operates 328 stores in 38 states and 
Guam. Guild stores are operated under 40 trade names, each of which is 
believed to have a local or regional market reputation for excellence in 
quality of merchandise and service. The average store contains approximately 
2,500 square feet. Guild stores conform to high standards of quality and 
taste and, accordingly, merchandise is principally in the higher price range 
of $250 to $1,000 per item. During 1983, revenues from this Division totaled 
$274 million, or 29 % of the Company’s total consolidated revenues. 

Leased Jewelry Division operates 113 units in department stores in 
15 states under the name of the store in which they are located. The average 
unit contains 600 square feet and sells merchandise in the popular price 
range of $50 to $150 per item. During 1983, revenues from this Division 
totaled $34 million, or 4% of the Company’s total consolidated revenues. 

Mission Jewelry Division operates 46 stores in 10 states. Operated 
under the name Mission Jewelers, these units average 1,250 square feet and 
sell merchandise in the popular price range. During 1983, revenues from this 
Division totaled $17 million, or 2% of the Company’s total consolidated 
revenues. 


Catalog Division operates 15 showrooms in 6 states under the name 
0. G. Wilson. The showrooms contain approximately 20,000 to 60,000 square 
feet and emphasize jewelry merchandise in their facilities, but also sell 
sporting goods, appliances, electronics, cameras, luggage and other items. 

The merchandise is principally in the medium price range. During 1983, 
revenues from this Division totaled $62 million, or 7% of the Company’s 
total consolidated revenues. 

Zales Jewellers Limited Division operates 89 stores in the United 
Kingdom under the names Zales Jewellers, Maxwell’s Jewellers and Leslie 
Davis Jewellers. The average store contains approximately 1,200 square 
feet and sells merchandise principally in the medium price range. During 
1983, revenues from this Division totaled $26 million, or 3% of the Company’s 
total consolidated revenues. 

Keller Christ Division operates 88 jewelry units (most of which 
are leased departments in department stores) in West Germany, France and 
Switzerland. The average location contains approximately 1,000 square feet 
and carries merchandise principally in the medium price range. During 1983, 
revenues from this Division totaled $41 million, or 4% of the Company’s 
total consolidated revenues. 

Aeroplex Division operates newsstand and gift shops in airport 
terminals as well as in major hotels in several cities. The shops in this 
Division sell giftware and traditional newsstand merchandise. At March 31, 
1983, this Division was managing 64 retail locations, each containing an 
average of 800 square feet. During 1983, revenues from this Division totaled 
$31 million, or 3% of the Company’s total consolidated revenues. 
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Willoughby & Taylor Division conducts direct-mail merchandising 
through catalogs offering jewelry, collectibles, giftware and other mer¬ 
chandise, The items shown in the catalogs are principally in the higher 
price range. During 1983, its second full year of operation, this Division 
more than doubled its sales volume to $6 million, or 1% of the Company's 
total consolidated revenues* 

Other Operations 

The Company buys rough (i.e., uncut and unpolished) and polished 
diamonds in the principal diamond markets of the world. The supply and 
prices of diamonds in these markets are significantly influenced by a single 
entity, the Central Selling Organization ("CSO"), a marketing arm of DeBeers 
Consolidated Mines, Ltd. The CSO has traditionally controlled the market¬ 
ing of about 80% of the world's supply of mined diamonds and sells rough dia¬ 
monds in quantities and at prices determined by itself to selected customers, 
including the Company, at London "sights" held about ten times a year. Since 
the Company is not able to fill its entire needs through direct purchases 
from the CSO, it must obtain the balance from other sources. 

As an outgrowth of the procurement of precious stones for the Com¬ 
pany's inventory, surplus stones are sold through its International Diamond 
Division to retailers and suppliers worldwide. 

In support of its retail jewelry operations, the Company cuts some 
of its own diamonds and manufactures some of the diamond jewelry it stocks in 
its retail stores. Diamond-cutting facilities are located in both New York 
and Puerto Rico and the jewelry manufacturing operation is conducted in 
Puerto Rico. 

Item 2 : Properties. 

The Company owned until March 1979 , and now leases (under a lease 
expiring March 27, 1984), an 18-story office building, with 560,000 square 
feet, which is used for its corporate headquarters. The Company also owns 
approximately 50 acres of land in Las Colinas, a planned business development 
near the Dallas-Fort Worth airport, which is the site of construction of the 
Company's new Corporate Headquarters facility with 430,000 square feet, 
scheduled for completion in March 1984. 

The Company leases 176,000 square feet of general office and ware¬ 
house facilities in New York City under leases expiring in 1994, of which 
it currently occupies 95,000 square feet, the remainder being sublet. 

Substantially all of the Company's retail store space and warehouse 
space is leased for terms of 5 to 15 years and in many cases with options to 
extend the term* None of the Company's more than 1,500 retail leases Is 
individually material to the operations of the Company. 
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Item 3 : Legal Proceedings, 


Internal Revenue Service Claims - During the second quarter 
of 1983, the Company reached a settlement with the Internal Revenue Service 
regarding asserted deficiences with respect to various corporate income 
tax returns filed by the Company for the fiscal years 1970-1975. Results 
for the fiscal year ended March 31, 1983, reflect a charge of $10,6 million 
in excess of amounts previously provided for the payment of taxes, interest 
and penalties resulting from this settlement. 

Claims Between the Company and the Former Treasurer - During 
the fourth quarter of 1983, the two cases involving claims and counterclaims 
between the Company and its former treasurer were dismissed at no cost to 
the Company. 


The Company is a defendant in various lawsuits arising in the 
ordinary course of its business. In the opinion of management of the Company, 
such routine litigation will not have any material adverse effect on the 
Company. 

Item 4 : Submission of Matters to a Vote of Security Holders. 

During the fourth quarter of fiscal year 1983, there were no 
matters submitted to a vote of security holders through the solicitation of 
proxies or otherwise. 
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PART II 


Item 5 : Market for the Registrant’s Common Equity and Related Stockholder 
Matters. 


(a) The registrant’s common stock is traded on the New York Stock 
Exchange and the Pacific Stock Exchange. The high and low sales price for 
the stock for each quarterly period in the past two years is incorporated 
herein, by reference to page 11 of the annual report to shareholders. 

(b) The number of holders of common stock securities of the regis¬ 
trant as of May 31, 1983 was as follows: 


Number of 

Type of Stock Shareholders 

Common 8,307 

Class B Common 262 

(c) The frequency and amount of common stock dividends paid in the 
past two years and retained earnings available for payment of dividends are 
incorporated herein by reference to pages 11 and 21 of the annual report to 
shareholders. 

(d) Management presently expects that dividends will continue to 
be paid in the future. 

Item 6 : Selected Financial Data 

"Summary of Selected Financial Information" on page 8 and "Supple¬ 
mentary Information on Effects of Inflation and Changing Prices (Unaudited)" 
on pages 25 and 26 of the annual report to shareholders are incorporated 
herein by reference. 

Item 7 : Management’s Discussion and Analysis of Financial Condition and 
Results of Operations 

"Review and Management Discussion" on pages 9 and 10 of the 1983 
annual report to shareholders is Incorporated herein by reference. 

Item 8 : Financial Statements and Supplementary Data 

The consolidated financial statements of the registrant and its 
subsidiaries and the report of independent public accountants, Included 
on pages 12 through 26 of the 1983 annual report to shareholders are 
incorporated herein by reference. 

"Quarterly Results" (Unaudited) of operations on page 11 of the 
1983 annual report to shareholders is incorporated herein by reference. 
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Item 9 


Disagreements on Accounting and Financial Disclosure. 
None. 
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PART III 


Item 10: Directors and Executive Officers of the Registrant. 

Information required under this Item with respect to Directors is 
omitted as the Registrant intends to file not later than 120 days after the 
close of the Registrant's fiscal year with the Securities and Exchange 
Commission a definitive proxy statement pursuant to Regulation 14A which 
will involve the election of Directors. 


The Executive Officers of the Company listed below are elected by 
the Board of Directors and its Executive Committee and serve as such at the 
pleasure of the Board: 

Donald Zale (50), Director since 1967. Chairman of the Board since 

November 1980. Vice Chairman of the Board from 
November 1978 to November 1980 and Chief Exec¬ 
utive Officer since January 1971. President from 
January 1971 to November 1978. Director of 
RepublicBank Dallas, N.A* 


Bruce A. Lipshy (41), 


Leo Fields (54) , 


Marvin Zale (53), 


Director since 1974. President and Chief Operating 
Officer since November 1978. Executive Vice 
President from January 1977 to November 1978. 
Director of InterFirst Bank Dallas, N.A. 

Director since 1963. Vice Chairman of the Board 
since April 1981. Group Vice President for more 
than five years prior to April 1981. Director of 
Texas Commerce Bank - Hillcrest, Dallas, Texas. 

Director since 1970. Vice Chairman of the Board 
since April 1981. Group Vice President for more 
than five years prior to April 1981. Director of 
Bank Leumi Trust Company of New York. 


Richard F. Mitchell (51), Director since 1977. Executive Vice President 

and Chief Administrative Officer of the Company 
since April 1981. Senior Vice President - 
Finance and Administration from June 1980 to 
April 1981. Senior Vice President - Finance 
from September 1976 to June 1980. 


Donald G. Fitch (48), Director since 1980. Senior Vice President - 

Real Estate & Property Development since August 
1972. 


Allen Ginsberg (58), Director since 1980. President of the Inter¬ 

national Diamond Division since April 1975. 
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Willis Cowlishaw (57), 

President, Fine Jewelers Guild Division since 

April 1981. Director from 1980 to 1982. Group 

Vice President from April 1980 to April 1981. 
President of the Fine Jewelers Guild Division 
from 1969 to April 1980. 

David G. Gan (39), 

Senior Vice President - Corporate Development 
since January 1982. Senior Vice President - 
Diversified Business Group from January 1980 to 
January 1982. Vice President - Planning from 
January 1979 to January 1980. Director of Plan¬ 
ning July 1978 to January 1979. 

Michael R. Hacker (41), 

Senior Vice President - International Retail 
Operations since 1981. From 1980 to 1981, he 
served in various executive positions with American 
Petroleum Partners, the most recent of which was 
Chief Financial Officer. From 1973 to 1980 he 
served as Managing Director of Transmeridian Air 
Cargo Ltd., a Worldwide Air Freight Charter Car¬ 
rier operating its own fleet of 10 large freighter 
aircraft. 

Mark Kupperblatt (37), 

Senior Vice President - Manufacturing and Distri¬ 
bution Operations since May 1981. Executive 

Vice President of New York Operations from 1979 
to May 1981. Senior Vice President of New York 
Office from 1974 to 1979. 

E. Dean Liles, Jr. (41), 

Senior Vice President - Business Systems since 
August 1981. Vice President - Administration 
and Systems from August 1980 to August 1981. Vice 
President - Management Information Systems from 
March 1979 to August 1980. From December 1977 to 
March 1979, he served as Retail Industry Manager 
with International Business Machines Corporation. 

Wayne Majors (43), 

Senior Vice President - Human Resources since 
January 1982. President - Zale Realty and Develop¬ 
ment from June 1980 to January 1982. President - 
Sporting Goods Division from February 1978 to 

June 1980. Senior Vice President - Administration 
from January 1977 to February 1978. 

William H. Pavony (43), 

Senior Vice President - Finance since April 

1981. Vice President - Finance from October 1979 
to April 1981. Vice President - Treasurer from 
September 1978 to October 1979. From August 1973 
to September 1978, he served in various executive 
positions with Purolator, Inc., a diversified 
transportation and manufacturing company, the most 
recent of which was Corporate Vice President - 
Controller. 
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James Samuels (44), 

Chairman/Chief Executive Officer - Fine Jewelers 
Guild since May 1983. Senior Vice President - 
Emerging Growth Businesses from February 1982 to 

May 1983* President of the Leased Jewelry Division 
from January 1980 to February 1982. Group Vice 
President - General Merchandise from May 1978 to 
January 1980. 

Dolph B. H. Simon (50), 

Senior Vice President and General Counsel since 
September 1979 and Secretary since March 1979. 

Vice President and acting General Counsel from 

June 1978 to September 1979. 

Jerold Grubstein (39), 

Vice President - Controller since January 1981. 

From 1977 to January 1981, he served in various 
executive positions with Petrie Stores Corporation, 
a retail clothing operation, the most recent of 
which was Vice President - Controller. 

Walter H. Harvey (39), 

Vice President - Treasurer since April 1982. 
Treasurer from April 1981 to April 1982. Assistant 
Treasurer - Taxes from January 1980 to April 1981* 
From November 1976 to January 1980 he served with 
The Hertz Corporation as Assistant Treasurer - 
Director of Taxes. 


Items 11, 12 and 13 : Management Remuneration, Security Ownership of Certain 
Beneficial Owners and Management and Certain Relationships and Related Trans¬ 
actions . 

Items 11, 12 and 13 are omitted as the Registrant intends to file 
not later than 120 days after the close of Registrant's fiscal year with the 
Securities and Exchange Commission a definitive proxy statement pursuant to 
Regulation 14A. 


11 



PART IV 


Item 14 : Exhibits, Financial Statement Schedules and Reports on Form 8-K. 
(a) 1* Financial Statements: 


The report of Arthur Andersen & Co., Independent Public 
Accountants, and the financial statements required by Part II, 
Item 8 of this annual report are incorporated by reference to 
the Zale Corporation 1983 Annual Report to Shareholders. 

2. Financial Statement Schedules: 

Page No . 

Report of Independent Public Accountants 
on supplementary data and Consent of 
Independent Public Accountants 14 

Schedules Included— 

VIII Reserves - For the years ended 

March 31, 1983, 1982 and 1981 15 


All other schedules for which provision is made in the applicable 
accounting regulation of the Securities and Exchange Commission are not 
required under the related instructions, are not material or are not appli¬ 
cable and, therefore, have been omitted or are included in the consolidated 
financial statements or notes thereto. Separate financial statements of Zale 
Corporation (parent only) have been omitted, as it is primarily an operating 
company and minority interest in subsidiaries and subsidiary debt not guaran¬ 
teed by the Registrant is less than 5% of consolidated assets. 

Financial statements (and summarized financial information) of 50% 
or less owned persons accounted for by the equity method have been omitted 
because they do not, considered individually or in the aggregate, constitute 
a significant subsidiary. 

2. Exhibits: 


Exhibit 3 - Articles of Incorporation and Bylaws 
are Incorporated herein by reference to Exhibit 
10 in Form 10-K filed for 1981. 

Exhibit 4 - $90,000,000 Loan Agreement among Zale 
Corporation and a group of banks dated July 30, 
1979, as amended as of May 12, 1981, and December 
31, 1981 Is incorporated herein by reference to 
Exhibit 4 In Form 10-K filed for 1982. 
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Exhibit 10 (a) - Agreement dated as of February 
16, 1981, as amended as of February 20, 1981, 
between the Company and Peoples Jewellers 
Limited is incorporated by reference to the 
Report Form 8-K filed for March 13, 1981, 

Exhibit 10 (b) - Construction Contract for Zale 
Corporation World Headquarters, between Zale 
Corporation and J. W. Bateson Company, Inc* 
dated April 20, 1982 is incorporated herein by 
reference to Exhibit 10 (b) in Form 10-K filed 
for 1982. 

Exhibit 10 (c) - Zale Corporation Stock Option 
Plan, adopted March 10, 1982 is incoporated 
herein by reference to Exhibit 10 (c) in 
Form 10-K filed for 1982. 

Exhibit 10 (d) - Zale Corporation Restricted 
Stock Plan, adopted March 10, 1982 is 
incorporated herein by reference to Exhibit 
10 (d) in Form 10-K filed for 1982. 

Exhibit 10 (e) - Zale Executive Financial Assis¬ 
tance Program, adopted March 10, 1982 is 
incorporated herein by reference to Exhibit 
10 (e) in Form 10-K filed for 1982. 

Exhibit 10 (f) - Deferred Compensation Agreement 
between Zale Corporation and Allen Ginsberg is 
incorporated herein by reference to Exhibit 
10 (f) In Form 10-K filed for 1982. 

Exhibit 13 - Zale Corporation 1983 Annual Report 
to Shareholders. 

Exhibit 22 - Subsidiaries of the Registrant. 


ADDITIONAL EXHIBITS 

Instruments, excluding those listed above, with respect to the 
filing of this 10-K are not being registered hereunder and have not been 
filed as exhibits to this Annual Report as the authorized principal amount 
of any one of such Issues will not exceed 10% of the total assets of the 
registrant and its subsidiaries on a consolidated basis as of March 31, 
1983. The registrant agrees to furnish to the Commission a copy of each 
instrument upon its request. 

(b) Reports on Form 8-K: 

1. A Form 8-K was filed for October 26, 1982 regarding 
the settlement with the Internal Revenue Service with 
respect to the Company’s tax examination for the years 
1970-75. 
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AUDITOR'S REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 
ON SUPPLEMENTARY DATA 


To Zale Corporation: 

In connection with our examination of the consolidated financial statements 
of Zale Corporation included on pages 12 through 26 of the 1983 annual 
report to shareholders and incorporated herein by reference, we have also 
examined supplemental schedule VIII (included on page 13). Our examinations 
were made for the purpose of forming an opinion on the basic financial state¬ 
ments taken as a whole. The supplemental schedule is presented for purposes 
of complying with the Securities and Exchange Commission's rules and regu¬ 
lations under the Securities Exchange Act of 1934 and Is not otherwise a 
required part of the basic financial statements. The supplemental schedule 
has been subjected to the auditing procedures applied in the examinations 
of the basic financial statements and. In our opinion, fairly states in all 
material respects the financial data required to be set forth therein in 
relation to the basic financial statements taken as a whole. 


ARTHUR ANDERSEN & CO. 


Dallas, Texas, 
May 16, 1983. 


CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS 


As independent public accountants, we hereby consent to the incorporation 
by reference of our report dated May 16, 1983, incorporated by reference 
in this Form 10K, into Zale Corporation's previously filed registration 
statement No. 2-78759 on Form $-8 (filed and deemed to be effective on 
August 9, 1982) of the Zale Corporation Stock Option Plan (formerly the 
”1977 Officers' and Key Employees' Non-Qualified Stock Option Plan") and 
the 1977 General Employees Stock Purchase Plan. 


ARTHUR ANDERSEN & CO. 


Dallas, Texas, 
June 24, 1983. 
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ZALE CORPORATION AND SUBSIDIARIES 
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